First Union Rail Corporation

Ohe O'Hare Center

6250 River Road, Suite 5000
Rosemont, lllinois 60018-4214
847 318-7575

Fax 847 318-7588 VIA UPS NEXT DAY AIR

F N October 6, 1999
‘
o

Mr. Vernon E. Williams " RECORDATION NO. FILED
Surface Transportation Board '
1925 K Street, N.W., Room 704 0cT 16°'99 9-30AM

Washington, DC 20423-0001
Attn: Recordation of Railroad Equipment

Re: Memorandum of Lease Agreement

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) are two (2) originals
and two (2) copies of a Memorandum of Lease Agreement, dated July 7, 1999, a primary document as
defined in the Board’s Rules for the Recordation of Documents. Please file this Memorandum of Lease
as a primary document since a Master Lease has not been filed with the Surface Transportation Board.
The names and addresses of the parties to the enclosed document are:

Lessor: First Union Rail Corporation Lessee: AG Partners L.L.C.
One O’Hare Center P.O. Box 38
6250 River Road, Suite 5000 Albert City, IA 50510

Rosemont, IL 60018

A description of the railroad equipment covered by the enclosed document is set forth on Exhibit A, as
attached to such Memorandum.

Also enclosed is a check in the amount of $26.00 payable to the order of the Surface Transportation
Board covering the required recordation fee. Kindly return one (1) stamped original of the enclosed
document to the undersigned.

If you have any questions or concerns regarding the above-referenced matter, please feel free to contact
me at (847) 384-5342. Thank you for your cooperation in this matter.

Very truly yours,

VN

MU NgV Q’ 0
Tiffany Chase
Manager of Documentation

Enclosures

(AGPT001)

# O/2/73
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EXHIBIT A RECORDATION NO. FILED

to
RIDER NO. 3 0cr 18'99 9-30AM

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (the “Memorandum”) is made 4nd entered into as of this the 7th dak of
July, 1999, by and between First Union Rail Corporation (“Lessor”), a North Carolina corporation, and AG Partners, LLC
("Lessee”).

The undersigned Lessor and Lessee have entered into that certain Lease Agreement (the “Lease™), dated as of
April 6, 1999, whereby Lessor has agreed to lease to Lessee certain railcars pursuant to Rider No. 3 to the Lease (the
“Rider”), as described in more particular on Exhibit A attached hereto, effective as of 5, 1999 and
subject to the terms, conditions and provisions of the above-mentioned Lease and Rider.

IN WITNESS WHEREQOF, the parties hereto have each caused this Memorandum to be duly executed under seal
by their respective officers duly authorized as of the date and year first above written.

LESSOR:
FIRST UNION RAIL CORPORATION

By: Qv&wﬂQ . Qb\vnw

%a W Name: RICHARD‘SF)/MOUR
By: o~

Vice President Sales & Marketing

ATTEST:

. Title:
Name: K. 4. LomﬁeONS/C/
Titie: DETTOL OF AOt/(//'ﬂQ\))’??’??ﬂll..fxecuted on this / 7 day of 1992.
[CORPORATE SEAL]
STATE OF PN IS
COUNTY OF COO0K,

I, Sosp,pl GROKULSIAY , @ Notary Public of the County and State aforesaid,
certify that i R 0 personally appeared before me this day and acknowledged his due
execution of the foregoing Memorandum of Lease.

WITNESS my hand and official stamp or seal, this l ﬁ day of  J wlay ,1999 .
o
Notary Public 0
My Commission Expires:
4. OFFICIAL SEAL
% M 000 SUSAN GROKULSKY

(Notary Public) NOTARY PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 8-14-2000




ATTEST:

p— -
€ /ﬁ//m /0‘6{5?’
Title://;@ /%@é L

[CORPORATE SEAL]

STATEOF __ e

COUNTY OF ®omn Vs dee

L %n\r\ \\ {Q) \&J\DL'Y\\J

LESSEE:

AG PARTNERS, L.L.C.

Name: /Ckmﬁ(; y ,«?f\fm i
Title: (L cn ﬁfww

,199 9

Executed on this [ 0’} day of Tu_ if//

, a Notary Public of the County and State aforesaid,

certify that %25!3425"! o DD:% Cz“gmf\_ personally appeared before me this day and acknowledged his due
execution of the foregoing Memorandum of Lease.

WITNESS my hand and official stamp or seal, this 19 day of

Commission Expires:

/S / aco|
(Notary Public)

SUSAN J. DIERSEN
MY COMMISSION EXPIRES
/857 200/

,199 9 .

SNaa o
9 J

A voar b D wnerd

Notary Plblic




EXHIBIT A
TO
MEMORANDUM OF LEASE

DESCRIPTION OF CARS: Seventy-five (75) 4750/5150 cu.ft. Covered Hopper Cars

CAR NUMBERS: See below:

FURX 840000 FURX 840344
FURX 840001 FURX 840345
FURX 840002 FURX 840346
FURX 840003 FURX 840347
FURX 840004 FURX 840348
FURX 840005 FURX 840349
FURX 840006 FURX 840350
FURX 840007 FURX 840351
FURX 840008 FURX 840352
FURX 840009 FURX 840353
FURX 840010 FURX 840354
FURX 840011 FURX 840355
FURX 840048 FURX 840356
FURX 840064 FURX 840357
FURX 840112 FURX 840358
FURX 840187 FURX 840359
FURX 840246 FURX 840360
FURX 840261 FURX 840361
FURX 840282 FURX 840362
FURX 840325 FURX 840363
FURX 840326 FURX 840364
FURX 840327 FURX 840365
FURX 840328 FURX 840366
FURX 840329 FURX 840367
FURX 840330 FURX 840602
FURX 840331 FURX 840728
FURX 840332 NDYX 516455
FURX 840333 NDYX 516457
FURX 840334 NDYX 516461
FURX 840335 NDYX 516469
FURX 840336 NDYX 516477
FURX 840337 NDYX 516480
FURX 840338 NDYX 516481
FURX 840339 NDYX 516482
FURX 840340 NDYX 516483
FURX 840341 NDYX 516488
FURX 840342 NDYX 516498

FURX 840343 Count: 75



Assignment of Insurance. Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations, any and all moneysincludingshut not -
limited to proceeds of insurance and refunds of unearned premiums) due or fo become due under, and all other rights of Debtor under or with respect to, any ndan <
policies of insurance covering the Collateral, and Debtor hereby directs the issuer of any such policy to pay any such moneys directly to Secured Party. Both before and
after the occurrence of an Event of default, Secured Party may (but need not), in its own name or in Debtor's name, execute and deliver proofs of claim, receive all stich
moneys, endorse checks and other instruments representing payment of such moneys, and adjust, litigate, compromise or release any claim against the issuer of any
such policy.

Events of Default. Each of the following occurrences shall constitute an event of default under this Agreement (herein called "Event of Default"): (i) Debtor shall fail to
pay any or all of the Obligations when due or (if payable on demand) on demand, or shall fail to observe or perform any covenant or agreement herein binding on it; (ii)
any representation or warranty by Debtor set forth in the Agreement or made to Secured Party in any financial statements or reports submitted to Secured Party by or on
behalf of Debtor shall prove materially false or misleading; (iii) a garnishment, summons or a writ of attachment shall be issued against or served upon the Secured Party
for the attachment of any property of Debtor or any indebtedness owing to Debtor; (iv) Debtor or any guarantor of any Obligation shall (A) be or become insolvent
(however defined); or (B) voluntarily file, or have filed against it involuntarily, a petition under the United States Bankruptcy Code; or (C) if a corporation, partnership, or
organization, be dissolved or liquidated or, if a partnership, suffer the death of a paritner or, if an individual, die; or (D) go out of business; (v) if Debtor is a corporation,
more than 50% of the shares of voting stock of Debtor shall become owned by a shareholder or shareholders who were not owners of voting stock of Debtor on the date of
this Agreement or, if Debtor is a partnership, more than 50% of the partnership interests in the Debfor shall become owned by a partner or partners who were not partners
of Debfor on the date of this Agreement; or (vi) Debtor shall consolidate with or merge into, or sell all or substantially all of its assets to, any individual, corporation, or
other entity.

Remedies upon Event of Default. Upon the occurrence of an Event of Default under Section 5 and at any time thereafter, Secured Party may exercise any one or more
of the following rights and remedies: (i) declare all unmatured Obligations to be immediately due and payable, and the same shall thereupon be immediately due and
payable, without presentment or other notice or demand; (ii) exercise and enforce any or all rights and remedies available upon default to a secured party under the
Uniform Commercial Code, including but not limited to the right to take possession of any Collateral, proceeding without judicial process or by judicial process (without a
prior hearing or notice thereof, which Debtor hereby expressly waives), and the right to sell, lease or otherwise dispose of any or all of the Collateral, and in connection
therewith, Secured Party may require Debfor to make the Collateral available to Secured Party at a place fo be designated by Secured Party which is reasonably
convenient to both parties, and if notice to Debtor of any intended disposition of Collateral or any other intended action is required by law in a particular instance, such
notice shall be deemed commercially reasonable if given (in the manner specified in Section 7) at least 10 calendar days prior fo the date of intended disposition or other
action; (iii) exercise or enforce any or all other rights or remedies available to Secured Party by law or agreement against the Collateral, against Debtor or against any
other person or property. Upon the occurrence of the Event of Default described in Section 5(iv)(B), all Obligations shall be immediately due and payable without demand
or notice thereof.

Miscellaneous. This Agreement can be waived, modified, amended, terminated or discharged, and the Security Interest can be released, only explicitly in a writing
signed by Secured Parly. A waiver signed by Secured Parly shall be effective only in the specific instance and for the specific purpose given. Mere delay or failure to act
shall not preclude the exercise or enforcement of any of Secured Party’s rights or remedies. All rights and remedies of Secured Farty shall be cumulative and may be
exercised singularly or concurrently, at Secured Party's option, and the exercise or enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other. All notices to be given to Debtor shall be deemed sufficiently given if delivered or mailed by registered or certified mail, postage
prepaid, to Debtor at its address set forth above or at the most recent address shown on Secured Party’s records. Secured Party's duty of care with respect to Collateral
in its possession (as imposed by law) shall be deemed fulfilled if Secured Party exercises reasonable care in physically safekeeping such Collateral or, in the case of
Collateral in the custody or possession of a bailee or other third person, exercises reasonable care in the selection of the bailee or other third person, and Secured Party
need nof otherwise preserve, protect, insure or care for any Collateral. Secured Party shall not be obligated to reserve any rights Debtor may have against prior parties, fo
realize on the Collateral af all or in any particular manner or order, or to apply any cash proceeds of Collateral in any particular order of application. This Agreement shall
be binding upon and inure to the benefit of Debtor and Secured Party and their respective heirs, representatives, successors and assigns and shall take effect when
signed by Debtor and delivered to Secured Parly, and Debtor waves notice of Secured Party's acceptance hereof. Secured Party may execute this Agreement if
appropriate for the purpose of filing, but the failure of Secured Parly to execute this Agreement shall not affect or impair the validity or effectiveness of this Agreement. A
carbon, photographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall have the same force and effects as the original for
all purposes of a financing statement. Except to the extent otherwise required by law, this Agreement shall be governed by the internal laws of the State of Minnesota. If
any provision or application of this Agreement is held unlawful or unenforceable in any respect, such illegality or unenforceability shall not affect other provisions r
applications which can be given effect, and this Agreement shall be construed as if the unlawful or unenforceable provision or application had never been contained herein
or prescribed hereby. All representations and warranties contained in this Agreement shall survive the execution, delivery and performance of this Agreement and the
creation and payment of the Obligations. If this Agreement is signed by more than one person as Debtor, the term "Debtor” shall refer to each of them separately and to
both or all of them jointly; all such persons shall be bound both severally and jointly with the other(s); and the Obligations shall include all debts, liabilities and obligations
owed to Secured Party by any Debtor solely or by both or several or all Debtors jointly or jointly and severally, and all property described in Section 1 shall be included as
part of the Collateral, whether it is owned jointly by both or all Debtors or is owned in whole or in part by one (or more) of them. There shall be (1) counterpart of this
Agreement and i will be marked “Original.” To the extent that this Agreement constitutes chattel paper (as that term is defined by the Uniform Commercial Code), a
security interest only may be created in the Agreement marked “Original.”





